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T

The Office of International Corporate Finance 02028511

Securities and Exchange Commission ' ' -
Mail Stop 3-9

450 Fifth Street, N.W.

Washington, D.C. 20549

U.S.A.
PROCESSED
Re: Legend Group Limited ' MAY 1 & 2002
(Formerly known as Legend Holdings Limited) THOMSON
Information Furnished Pursuant to Rule 12g3-2(b) FINANCIAL

under the Securities Exchange Act

Ladies and Gentlemen:

On behalf of Legend Group Limited (the "Company"), SEC File No. 82-3950, the
enclosed documents are submitted to you in order to maintain the Company's exemption from
Section 12(g) of the Securities Exchange Act of 1934 (the "Act") pursuant to Rule 12g3-2(b)

under the Act:

(1) The Company’s announcement in relation to the change of English Company
Name, dated April 2, 2002, published (in English language) in the South
China Morning Post and published (in Chinese language) in the Hong Kong

Economic Journal, both on April 3, 2002; A\ L// ?[ / 7
&, é y ,
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(2) The Company’s announcement in relation to the change of company name,
adoption of the new share option scheme and termination of the existing share
option scheme, dated March 25, 2002, published (in English language) in the
South China Morning Post and published (in Chinese language) in the Hong
Kong Economic Journal, both on March 26, 2002; and

(3) A circular in relation to the proposals for change of English company name,
adoption of the new share option scheme and termination of the existing share

option scheme, dated February 28, 2002.

The parts of the enclosed documents that are in Chinese substantially restate the
information appearing elsewhere in English.

We would appreciate your acknowledging receipt of the foregoing by stamping and
returning the enclosed copy of this letter. A self-addressed, stamped envelope is enclosed for
your convenience.

Very truly yours,

‘7@“%%&

Simon Luk

Enclosures

cc: Legend Group Limited
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SOUTH CHINA MORNING POST .3 'WEDNESDAYMPRIL 3, 2002

——

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
announcement, makes no representation as to its accuracy or completeness and expressly

. disclaims any liability whatsoever for any loss howsoever arising from or in reliance upon the
whole or any part of the conténts of this announcement, .

BEAE musmaRAT
| LEGEND LEGEND GROUP LIMITED

- (formerly known as “LEGEND HOLDINGS LL\IITED&@%!%’E‘L‘E‘]")'
(Incorporated in Hong Kong with _limized liability)

CHANGE OF ENGLISH COMPANY NAME

Further to the anncuncement made by Legend Holdings Limited B B HH R
B (now known as Legend Group Limited Bf ¥ #£ Bl F B /- §) (the “Company™)
on 25th March 2002, the application to the Registrar of Companies in Hong Kong
for the change of the Company's English name to “Legend Group Limited” has -
g(e):)r% approved and such change of English name became effective from 28th March

Trading of the shares of the Company under the new English name on The Stock ,
Exchange of Hong Kong Limited will commence on 8th April 2002.

Change of English Name

The board of directors of the Company is pleased to announce that the change of English
name of the Company from “Legend Holdings Limited™ to “Legend Group Limited”, -.
which was approved by the sharcholders of the Company at the extraordinary general
meeting held on 25th"March 2002, was subsequently approved by the Registrar of
Companies in Hong Kong and the Certificate of Incorporation on Change of Name was
issued on 28th March 2002. The Chinese name of the Company remains unchanged as
B 4 42 B # @ 2> B]. Trading of the shares of the Company on The Stock Exchange of
Hong Kong Limited under the new name will take effect on 8th April 2002.

The change of English name of the Company will not affect any of the rights of the
shareholders of the Company. All existing certificates in issue bearing the previous
English name of the Company will continue to be evidence of title of the shares of the
Company and will be valid for trading, settlement and delivery of the same number of
shares in the present English name of the Company. Accordingly, there will not be any
arrangement for free exchange of existing share certificates for new share certificates
under the present English name of the Company. .

By order of the Board
Liu Chuanzhi '

Chairman
Hong Kong, 2nd April 2002
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The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this

announcement, makes no representation as o its accuracy or compleunen and expressly disclaims

any liability whatsoever for any loss howsoever an.mlg j‘ram or in nhance upon lhe hole or any
© part of the contents of this announcement. - - e i N

o) BEAE ma EmERA
I_EGEND LEGEND HOLDINGS LIMITED -

(Incorporated in Hong Kong with limited  liability) B

CHANGE OF COMPANY NAME
ADOPTION OF THE NEW SHARE OPTION SCHEME AND
TERMINATION OF THE EXISTING SHARE OPTION SCHEME

The shareholders of the Company has approved the proposed change of the
Company's English name to “Legend Group Limited”, the adoption of the New
Share Option Scheme and the termination of the Exlstmg Share Option Scheme
at the EGM.

The board of directors of the Company is pleased to announce that all the resolutions
as referred to in the notice of EGM (as contained in the circular of the Company
dated 28th February 2002) for approving the change of English company name, the
adoption of the New Share Option Scheme and the termination of the Existing Share
Option Scheme were duly passed by the sharcholders of the Company at the EGM.

I8 Change of English company name

Application has been made to the Registrar of Companies in Hong Kong for
change of the Company’s English name to “Legend Group Limited”. The
Chinese name of the Company will remain unchanged as %3 48 35 B & B 4
®] . Further announcement regarding, inter alia, the effective date on which
trading in the Shares under the new English name on the Stock Exchange will
be made as and when the new English name takes effect.

II.  Share Option Scheme

The New Share Option Scheme will come into effect upon the Listing
Committee of the Stock Exchange granting approval for the listing of and
permission to deal in the Shares which may fall to be issued pursuant to the
exercise of options that may be granted under the New Share Option Scheme.
The Existing Share Option Scheme will be terminated upon the New Share
Option Scheme taking effect in accordance with its terms and the necessary
associated procedures being completed. -

Definitions

In this announcement, except where the context otherwise requires, the followmg
expressions have the following meanings:

“Company”. Legend Holdings Limited (R B E M EF R 4 F ),

“EGM" the extraordmary general meeting of the Company

’ held on 25th March 2002; )

“Existing Share Option the existing share option scheme of the Company'
Scheme™ adapted by the Company on 18th January 1994;

“New Share Option the new share option scheme of the Company
Scheme” proposed to be adopted at the EGM;

“Shares”™ ) shares of HKS$0.025 each of the Company; and

“Stock Exchange” The Stock Exchange of Hong Kong Limited. -

- By order of the Board
Liu Chuanzhi
. Chairman

Hong Kong, 25th March 2002
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If you are in any doubt as to any aspect of this circular or as to the action to be taken, you
should consult your stockbroker or other registered dealer in securities, bank manager, solicitor,
professional accountant or other professional adviser.

If you have sold or transferred all your shares in LEGEND HOLDINGS LIMITED, you
should at once hand this circular to the purchaser or transferee or to the bank, stockbroker or

other agent through whom the sale was effected for transmission to the purchaser or transferee.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this
circular, makes no representation as to its accuracy or completeness and expressly disclaims

any part of the contents of this circular.

Q XA | AR A A
LEGEND LEGEND HOLDINGS LIMITED

(Incorporated in Hong Kong under the Companies Ordinance)

PROPOSALS FOR CHANGE OF ENGLISH COMPANY NAME,
ADOPTION OF THE NEW SHARE OPTION SCHEME AND
TERMINATION OF
THE EXISTING SHARE OPTION SCHEME

A notice convening an extraordinary general meeting of the shareholders of Legend Holdings
Limited to be held at 10:30 a.m. on 25th March 2002 at 20th Floor, Devon House, Taikoo
Place, 979 King’s Road, Quarry Bay, Hong Kong is set out in Appendix II to this circular.
Whether or not you are able to attend the meeting in person, you are requested to complete
and return the enclosed form of proxy in accordance with the instructions printed thereon as
soon as possible and in any event not less than 48 hours before the time appointed for holding
of the meeting or any adjourned meeting (as the case may be). Completion and return of the
form of proxy will not preclude you from attending and voting in person at the meeting.

Hong Kong, 28th February 2002
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In this circular, except where the context otherwise requires, the following expressions

shall have the following meanings:

“Associated Companies”

“Board”

“Company”

“Directors”

“EGM”

“Existing Share Option
Scheme”

“Grant Date”

“Grantee”

“GI‘OUP”

“Hong Kong”

a company, not being a Subsidiary, in which the Company
directly or indirectly holds more than 20% of its issued
share capital or the voting power at general meetings or in
which an equity interest is held by the Company for long
term purpose and a significant influence is exercised over
its management;

the board of directors of the Company or a duly authorised
committee thereof;

LEGEND HOLDINGS LIMITED (B E £ B AR L F) ,a
company listed on the Stock Exchange and incorporated in
Hong Kong with limited liability;

the directors of the Company for the time being;

an extraordinary general meeting of the Company to be
held on 25th March 2002 at 10:30 a.m or any adjournment
thereof;

the existing share option scheme for the employees
(including the directors) of the Group adopted by the
Company on 18th January 1994, as amended by ordinary
resolutions in general meetings of the Company held
respectively on 30th September 1997 and 3rd July 2000;

in respect of an Option, the date on which the Board resolves
to make an offer of such Option to a Qualified Person;

any Qualified Person who accepts the offer of the grant of
any Option in accordance with the terms of the New Share
Option Scheme or (where the context so permits) a person
or persons who, in accordance with the applicable laws of
succession, is or are entitled to any such Option (to the
extent not already exercised) in consequence of the death
of any such Qualified Person;

the Company and its Subsidiaries;

the Hong Kong Special Administrative Region of the
People’s Republic of China;

1=




“Latest Practicable Date”

“Listing Rules”

“New Share Option Scheme™

“Notice of EGM”
“Option”

“Option Period”
“Ordinary Resolutions”

“Qualified Persons™
“Share(s)”

“Special Resolution”

“Stock Exchange”

“Subsidiary”

26th February 2002 being the latest practicable date prior
to the printing of this circular for ascertaining certain
information contained herein;

the Rules Governing the Listing of Securities on The Stock
Exchange of Hong Kong Limited, as modified from time to

time;

the new share option scheme to be adopted by the Company
pursuant to Ordinary Resolution No. 3 as set out in the
Notice of EGM in its present or any amended form;

the notice convening the EGM as set out in Appendix II to
this circular;

a right to subscribe for Shares pursuant to the New Share
Option Scheme;

in respect of an Option, the period within which the Option
may be exercisable provided that such period must expire
no later than the tenth anniversary of the date upon which
the Option is deemed to be accepted in accordance with the

terms of the New Share Option Scheme;

the proposed ordinary resolutions as referred to in the Notice
of EGM;

any of the Type A Participants and Type B Participants;
shares of HK$0.025 each of the Company;

the proposed spécial resolution as referred to in the Notice
of EGM;

The Stock Exchange of Hong Kong Limited;

"a company which is for the time being and from time to

time a subsidiary (within the meaning of section 2 of the
Companies Ordinance, Chapter 32 of the Laws of Hong
Kong, as modified from time to time) of the Company;




- “Type A Participants”

“Type B Participants”

any of the following persons: (i) part-time or full-time
employee or officer, executive or non-executive director
(or persons proposed to be appointed as such) of any
members of the Group; (ii) any consultant (being an
individual), professional or other adviser (being an
individual) to any members of the Group; (iii) any director,
executive and senior officer of any Associated Company;
and (iv) the trustee of any trust pre-approved by the Board
the beneficiary (or in case of discretionary trust, the
discretionary objects) of which include any of the above-
mentioned persons; and

any of the following persons: (i) any customer, supplier,
agent, partner, distributor, professional or other advisers of,
or consultants or contractors to, any members of the Group,
provided that all such persons shall exist in form of a
corporation, body corporate, firm, association, partnership
or sole proprietorship, whether or not having separate legal
personalities; and (ii) the trustee of any trust pre-approved
by the Board the beneficiary (or in case of discretionary
trust, the discretionary objects) of which include any of the
above-mentioned persons.




This document includes particulars given in compliance with the Listing Rules for the
purpose of giving information with regard to the Company. The directors collectively and
individually accept full responsibility for the accuracy of the information contained in this
document and confirm, having made all reasonable enquiries, that to the best of their knowledge
and belief there are no other facts the omission of which would make any statement herein

misleading.

Q| BXAE mesEaRLA
LEGEND LEGEND HOLDINGS LIMITED

(Incorporated in Hong Kong under the Companies Ordinance)

Executive Directors: Registered Office:

Mr. Liu Chuanzhi (Chairman) 20th Floor

Mr. Yang Yuanging (Vice Chairman and President) Devon House

Ms. Ma Xuezheng Taikoo Place
979 King’s Road

Non-executive Director: Quarry Bay

Mr. Zeng Maochao Hong Kong

Independent Non-executive Directors:
Mr. Wong Wai Ming
Prof. Woo Chia-Wei

28th February 2002
To the Shareholders

Dear Sir or Madam,

PROPOSALS FOR CHANGE OF ENGLISH COMPANY NAME,
ADOPTION OF THE NEW SHARE OPTION SCHEME AND
TERMINATION OF
THE EXISTING SHARE OPTION SCHEME

L INTRODUCTION

On 27th February 2002, the Directors announced that they proposed the English name
of the Company be changed to Legend Group Limited whereas the Chinese name of the
Company shall remain unchanged as %% 18 % ® & [R /2 ], and the New Share Option Scheme
be adopted and the Existing Share Option Scheme be terminated.

Although no further options will be granted under the Existing Share Option Scheme
subsequent to its termination, all the options previously granted would remain to be covered
by and governed under the provisions of the Existing Share Option Scheme. With a view to

_4-




streamlining the administration of the share options schemes of the Company, the Directors
proposed that certain provisions of the Existing Share Option Scheme which mainly concern
the provisions relating to the period during which options are to be exercised, or the events
triggering the exercise of the options and the manner in which the Company will possibly use
the proceeds arising from the exercise of options under the Existing Share Option Scheme
should be amended such that such relevant provisions as shall be governing the exercise of
options under the Existing Share Option Scheme and the New Share Option Scheme would be
substantially consistent. The reason why the Board put forward such proposed amendments to
shareholders for approval is mainly administrative-driven in an attempt to reduce the
discrepancy that might otherwise exist between the Existing Share Option Scheme and the
New Share Option Scheme in terms of operations when applied to exercise of options.

This circular contains details of the proposed change of English company name, the
effect of such change on your rights as a shareholder of the Company, the proposed amendments
to the provisions of the Existing Share Option Scheme and a summary of the particulars of the
New Share Option Scheme required to be sent to you in compliance with the Listing Rules so
as to give you all information reasonably necessary to enable you to make an informed
decision on whether to vote for or against the Special Resolution and the Ordinary Resolutions
in relation thereto.

II. CHANGE OF ENGLISH NAME
1. Reasons

As an attempt to avoid any possible confusion that might have been caused to the
public between the English name of the Company and the Chinese name of its controlling
shareholder, 5 A8 % f% A FR /> 7 (Legend Group Holdings Ltd*), the Directors consider
that it is an opportune time to change the English name of the Company as Legend
Group Limited which is a direct transliteration of its Chinese name “Hf 18 % H A [R 2
Cl

2. Conditions

The proposed change of English company name shall be subject to the passing of
the Special Resolution by the shareholders of the Company at the EGM and the approval
by the Registrar of Companies in Hong Kong.
3. Effect on Shareholders of the Company

The proposed change of English company name will not affect any of the rights

of the shareholders of the Company. All existing certificates in issue bearing the present
English name of the Company will continue to be evidence of title to the Shares and

* The English name is for identification purpose only
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II1.

will be valid for trading, settlement and delivery for the same number of Shares in the
new English name of the Company. Accordingly, there will not be any arrangement for
free exchange of existing share certificates for new share certificates under the new
English name. Once the proposed change of English company name becomes effective,
any new share certificates of the Company will be issued in the new English name of
the Company. Further announcement regarding, inter alia, the effective date on which
trading in the Shares under the new English name on the Stock Exchange will be made
as and when the new English name takes effect.

SHARE OPTION SCHEME
1. Adoption of the New Share Option Scheme

The Existing Share Option Scheme was adopted by the Company on 18th January
1994 and will expire on 17th January 2004. As a result of the Stock Exchange amending
Chapter 17 of the Listing Rules, which became operative on 1st September 2001, certain
terms of the Existing Share Option Scheme, including without limitation the exercise
price, the maximum number of shares in respect of which options may be granted,
become obsolete and the Company may no longer grant any further options under the
Existing Share Option Scheme without being in breach of the said amended Listing
Rules. The Directors therefore propose that the New Share Option Scheme, which
complies with the newly amended rules, be adopted in replacement and substitution of
the Existing Share Option Scheme. Accordingly, the Directors recommend to shareholders
of the Company that the New Share Option Scheme should be adopted in replacement
of the Existing Share Option Scheme such that any further new Options shall be granted
by the Company under the New Share Option Scheme.

The Directors are of the view that the contributions of the directors, employées,
executives, officers, suppliers, distributors, consultants and advisers of the Group, and
the directors, executives and senior officers of the Associated Company are of paramount
importance to the success of the 'Group as a whole and therefore consider it to be in the
interest of the Group as a whole for such persons to be given incentives by allowing
them to participate in the growth of the Group in the form of options granted for the
subscription of the Shares.

It is therefore proposed that the New Share Option Scheme for the benefit of the
Qualified Persons be adopted at the EGM. A summary of the particulars of the New
Share Option Scheme is contained in Appendix I to this circular.

Assuming that there is no change in the issued share capital between the period
from the Latest Practicable Date and the date of the adoption of the New Share Option
Scheme, the number of Shares that may be issued pursuant to the New Share Option
Scheme will be 750,794,810 Shares, being 10 per cent. of the issued share capital of
Company as at the Latest Practicable Date. The Company may however obtain approval

-6—




from its shareholders to refresh the said 10 per cent. limit in accordance with the
Listing Rules, provided that the maximum number of Shares to be issued upon exercise
of all outstanding options under the New Share Option Scheme and any other schemes
must not exceed 30 per cent. of the issued share capital of the Company from time to
time.

2. Value of the Options

The Directors consider that it is inappropriate to value all the Options that can be
granted pursuant to the New Share Option Scheme as at the Latest Practicable Date on
the ground that certain crucial factors for such valuation are variables which cannot be
reasonably determined at this stage. Such factors include without limitation the exercise
price, the exercise period and the restrictions, conditions and limitations (if any) imposed
by the Board at its absolute discretion upon the granting of the Options. The Directors
consider that any valuation of the Options based on speculative assumptions in respect
of such variables would not be meaningful and the results thereof may be misleading to
the shareholders. Shareholders should note that the Stock Exchange recommends that
estimated valuations of Options should be determined by reference to the Black-Scholes
option pricing model, the binomial model or a comparable generally accepted
methodology.

3. Conditions

The adoption of the New Share Option Scheme is subject to the following
conditions:

(1)  the approval of the shareholders of the Company for the adoption of the
New Share Option Scheme; and

(ii)  the Listing Committee of Stock Exchange granting approval for the listing
of and permission to deal in the Shares which may fall to be issued pursuant
to the exercise of Options that may be granted under the New Share Option
Scheme.

Applications have been made to the Stock Exchange for obtaining the approvals

abovementioned.
4. The Existing Share Option Scheme

The Directors had granted options pursuant to the Existing Share Option Scheme
to employees for subscription of a total of 703,916,000 Shares representing approximately
9.4 per cent. of the issued share capital of the Company as at the Latest Practicable
Date. Up to the Latest Practicable Date, 405,892,000 Shares have been allotted and
issued to employees pursuant to the exercise of options granted under the Existing

B



Share Option Scheme which represent approximately 5.4 per cent. of the issued share
capital of the Company as at the Latest Practicable Date. As at the Latest Practicable
Date, 4,942,000. options granted for subscription of 4,942,000 Shares under the Existing
Share Option Scheme has lapsed and options for subscription of 293,082,000 Shares
remain outstanding.

It is contemplated that the Existing Share Option Scheme shall terminate
immediately upon the New Share Option Scheme taking effect in accordance with its
terms and other necessary procedures as more particularly described in Ordinary
Resolution No. 2 being completed. Despite the fact that no further options may be
granted under the Existing Share Option Scheme consequent upon its termination, all
the other provisions of the Existing Share Option Scheme (incorporating the amendments
to be made pursuant hereto) will remain in force to govern the exercise of all outstanding
options granted thereunder prior to 1st September 2001 and all such options granted
will remain valid and exercisable in accordance with the provisions of the Existing
Share Option Scheme (incorporating the amendments to be made pursuant hereto).

For administration sake, the Board proposed that certain provisions contained in
the Existing Share Option Scheme relating to the exercise of options shall be amended
such that the relevant respective provisions under the Existing Share Option Scheme
and the New Share Option Scheme would be substantially consistent in terms of
operations. The following table summarizes the principal amendments which the Board
proposed to be made to the Existing Share Option Scheme:




Subject Matter

The option period
being accelerated by
reason of the grantee
ceasing to be an
employee of the
Group other than by
reason of death or on
grounds of
misconduct or
bankruptcy

Retirement of grantee

Utilization of
proceeds received
pursuant to the
exercise of options

Existing Share
Option Scheme

options become
exercisable within
one month from
the date of
cessation

options become
exercisable within
one month from
the date of

cessation

not specifically
provided for

Proposed Amendments

+ the one-month period to be extended
to three months

+ the concept of the grantee ceasing to
be an employee of the Group to be
restructured such that if such grantee
is subsequently re-employed by, or
transferred to, or otherwise becomes
an employee of an Associated
Company or subsequently becomes a
consultant, professional or other
adviser to any member of the Group,
it would not accelerate the option
period in question

* In the event of an employee ceases to
serve the relevant Associated
Company by reason other than death,
the period during which such
employee shall exercise his/her
options would be accelerated to a
period of 3 months from the date of
such cessation

the one-month period to be extended to
twelve months

such proceeds may be utilized at the
absolute discretion of the Company for
the purpose of repurchase or redemption
of Shares by the Company

As at the Latest Practicable Date, the Board did not intend to grant further options

for subscription for Shares under the Existing Share Option Scheme.



1Iv. EGM

A notice convening the EGM for the purpose of considering and, if thought fit, passing
the Special Resolution and the Ordinary Resolutions is set out in Appendix II to this circular.
A form of proxy is enclosed for use by shareholders at the EGM. Shareholders are requested
to complete and return the form of proxy to the share registrar of the Company as soon as
possible, but in any event not less than 48 hours before the time of the EGM. The lodging of
the form of proxy will not preclude the shareholder from attending the EGM and voting in
person should he so wish.

V. RECOMMENDATION

The Directors believe that the proposed change of English company name, the adoption
of the New Share Option Scheme, the amendments to certain provisions of the Existing Share
Option Scheme and the eventual termination of the Existing Share Option Scheme are all in
the best interests of the Company and its shareholders. Accordingly, the Directors recommend
you to vote in favour of .all the resolutions to be proposed at the EGM.

VI. GENERAL
Your attention is drawn to the Appendices to this circular.

Yours faithfully,
For and on behalf of the Board of
Legend Holdings Limited
Liu Chuanzhi

Chairman

- 10 -




THE NEW SHARE OPTION SCHEME

The following is a summary of the principal terms of the New Share Option Scheme:—

The purpose of the New Share Option Scheme

(a)

The New Share Option Scheme seeks to recognize and acknowledge the
contributions or potential contributions made or to be made by the Qualified
Persons to the Group, to motivate the Qualified Persons to optimise their
performance and efficiency for the benefit of the Group, and to maintain or
attract business relationship with the Qualified Persons whose contributions are
or may be beneficial to the growth of the Group.

Who may join

(b)

The Board may at its discretion grant Options to any Qualified Person.

Price of shares

(c)

The subscription price (the “Subscription Price”) in relation to each Option
under the New Share Option Scheme shall be a price notified by the Board to the
respective Qualified Person. Such price shall be no less than the highest of (a) the
closing price of the Shares as stated in the Stock Exchange’s daily quotation
sheets on the Grant Date (provided that if the Grant Date does not fall on a
trading day, the closing price of the Shares as stated in the Stock Exchange’s
daily quotation sheets on the trading day immediately preceding the Grant Date
shall be deemed as the relevant closing price); (b} the average of the closing
prices of the Shares as stated in the Stock Exchange’s daily quotation sheets for
the 5 trading days immediately preceding the Grant Date; or (c¢) the nominal
value of the Shares.

Grant of Option

(d)

(e)

An offer of the grant of an Option shall be made to a Qualified Person by letter
(the “Offer Letter”) in such form as the Board may from time to time determine
specifying the terms and subject to the conditions on which the Option is to be
granted. Subject to the terms of the Offer Letter, there shall be no general
performance target to vesting or exercise of Options.

An Option shall be deemed to have been granted and accepted when the duplicate
Offer Letter comprising acceptance of the Option-duly signed by the Grantee
shall have been received by the Company on or before the last day for acceptance
as set out in the Offer Letter.
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Maximum number of shares

H

(g)

(h)

()

<)

The maximum number of Shares in respect of which Options may be granted
under the New Share Option Scheme and any other share option schemes of the
Company shall not exceed such number of Shares as shall represent 10 per cent
(“General Mandate”) of the total number of Shares in issue as at the date when
the New Share Option Scheme is approved by the shareholders of the Company
in general meeting. For the purpose of calculating the General Mandate, Options
which have been lapsed in accordance with the terms of the New Share Option
Scheme shall not be counted.

The Company may seek approval by its shareholders in general meeting for
refreshing the General Mandate as referred to in paragraph (f) above provided
that the total number of Shares in respect of which Options may be granted under
the New Share Option Scheme and any other schemes of the Company under the
General Mandate as being refreshed must not exceed 10 per cent. of the total
number of Shares in issue as at the date when such refreshment is approved by
shareholders of the Company. For the foregoing purpose, Options previously
granted under this New Share Option Scheme and any other share option schemes
of the Company, whether outstanding, cancelled, lapsed in accordance with its
applicable rules or already exercised, will not be counted.

The Company may seek separate approval by its shareholders in general meeting
for granting Options beyond the General Mandate provided the Options in excess
of the General Mandate are granted only to Qualified Persons specifically identified
before such approval is sought. A circular will be sent by the Company to its
shareholders in accordance with the Listing Rules.

Notwithstanding any provisions to the contrary, the limit on the number of Shares
which may be issued upon exercise of all outstanding Options granted and yet to
be exercised under the New Share Option Scheme and any other share option
schemes of the Company must not exceed such number of Shares as shall represent
30 per cent. of the Shares in issue from time to time.

Unless separately approved by shareholders in general meeting in the manner as
prescribed in the Listing Rules, the total number of Shares issued and to be
issued upon exercise of Option granted to each Qualified Person (including both
exercised and outstanding Options) in any 12 month period must not exceed 1 per
cent. of the Shares then in issue.
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Timing for exercise options

(k)

The period during which an Option may be exercised in accordance with the
terms of the New Share Option Scheme shall be the period as stated in the Offer
Letter to the Qualified Person as described in paragraph (d) above and, in any
event, such period of time shall not exceed a period of 10 years commencing on
the date upon which the Option is deemed to be accepted in accordance with
paragraph (e) above.

Rights personal to grantee

M

An Option shall not be sold, transferred, charged, mortgaged, encumbered or
created with any interest (legal or beneficial) in favour of any third party or
assigned and shall be personal to the Grantee (save that the Qualified Person may
nominate a nominee to hold the Shares to be issued pursuant to the exercise of
Options granted under the New Share Option Scheme on trust for the sole benefit
of such Grantee provided that evidence of such trust arrangement between the
Grantee and the nominee shall be provided to the satisfaction of the Company).

Rights on death/ceasing employment or business relationship

(m)

(n)

If the Grantee being a Type A Participant ceases to serve the Company or any
Subsidiary or any Associated Company (as the case may be) on grounds other
than those specified in sub-paragraph (v) of paragraph (u) below or otherwise
than by retirement in accordance with the terms of his contract of employment or
by virtue of any statutory requirement or by death, such Grantee may exercise the
Option up to his entitlement at the date of cessation (to the extent not already
exercised) within the period of 3 months (or such longer period as the Board may
determine) following the date of such cessation, which date shall be the last
actual working day with the Company or the relevant Subsidiary or the relevant
Associated Company (as the case may be) whether salary is paid in lieu of notice
or not.

If the Grantee being a Type A Participant ceases to serve the Company or any
Subsidiary or any Associated Company (as the case may be) by reason of his
death and none of the events which would be a ground for termination of his
employment as specified in sub-paragraph (v) of paragraph (u) below has arisen,

" the legal personal representative(s) of the Grantee shall be entitled within a period

12 months from the date of death (or such longer period as the Board may
determine) to exercise the Option up to the Grantee’s entitlement (to the extent
not already exercised).
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(0)

(p)

If the Grantee being a Type A Participant ceases to serve the Company or any
Subsidiary or any Associated Company (as the case may be) by reason of retirement
in accordance with the terms of his contract of employment or by virtue of any
statutory requirement and none of the events which would be a ground for
termination of his or her employment as specified in sub-paragraph (v) of paragraph
(u) below has arisen, such Grantee shall be entitled within a period of 12 months
from the date of retirement (or such longer period as the Board may determine) to
exercise the Option up to the Grantee’s entitlement (to the extent not already
exercised).

If the Grantee being a Type B Participant in the absolute opinion of the Board
ceases to be qualified as a Type B Participant by reason of termination of business
relation with the relevant member of the Group or otherwise, such Grantee shall
be entitled within a period of 3 months from the date of termination (or such
longer period as the Board may determine) to exercise the Option up to the
Grantee’s entitiement (to the extent not already exercised).

Rights on a compromise or arrangement

(q)

In the event of a compromise or arrangement between the Company and its
shareholders or creditors being proposed in connection with a scheme for the
reconstruction (other than any relocation scheme as contemplated in Rule 7.14(3)
of the Listing Rules) or amalgamation of the Company, the Company shall give
notice thereof to the Grantee (or his legal representative(s)) on the same day as it
gives notice of the meeting to its shareholders or creditors to consider such a
compromise or arrangement and the Grantee may at any time thereafter until the
earlier of (1) two calendar months after that date or (ii) the date on which such
compromise or arrangement is sanctioned by court, exercise any of the Option
whether in full or in part up to his entitlement (to the extent not already exercised),
but the exercise of an option as aforesaid shall be conditional upon such
compromise or arrangement being sanctioned by the court and becoming effective.
Upon such compromise or arrangement becoming effective, all Options shall
lapse insofar as previously exercised under the New Share Option Scheme. The
Company may require the Grantee (or his or her personal representative(s)) to
transfer or otherwise deal with the Shares issued as a result of the exercise of
Options in these circumstances so as to place the Grantee in the same position as
nearly as would have been the case had such Shares been subject to such
compromise or arrangement.

Effect of capital alteration

(1)

In the event of any alteration in the capital structure of the Company whilst any
Option remains exercisable, whether by way of capitalization issue, rights issue,
consolidation, sub-division or reduction of the share capital of the Company
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(other than an issue of Shares as consideration in respect of a transaction to
which the Company is a party), the Board shall make (and shall notify to the
Grantee) such corresponding alterations (if any) in:

(a) the number or amount of Shares subject to any Option so far as such
Option remains unexercised; and/or

(b)  the Subscription Price; and/or
(c)  the method of exercise of the Option,

as the auditors or other independent financial advisers of the Company shall
certify in writing to the Board to be in their opinion fair and reasonable, provided
that any alteration shall be made on the basis that the proportion of the issued
share capital of the Company to which a Grantee is entitled after such alteration
shall remain as close as possible to that to which he was entitled before such
alteration, but so that no such alteration shall be made the effect of which would
be to enable any Share to be issued at less than its nominal value.

Rights on voluntary winding up

(s)

In the event of an effective resolution being passed for the voluntary winding-up
of the Company, the Grantee (or his legal personal representatives) may by notice
in writing to the Company within twenty-one (21) days after the date of such
resolution elect to be treated as if the Option (io the extent exercisable but not yet
exercised) had been exercised immediately before the passing of such resolution
either to its full extent or to the extent specified in the notice and shall accordingly
be entitled to receive out of the assets available in the liquidation pari passu with
the holders of Shares such sum as would have been received in respect of the
Shares the subject of such election reduced by an amount equal to the Subscription
Price which would otherwise have been payable in respect thereof.

Rights on general offer

(®

If a general offer by way of take-over is made to all the holders of Shares (or all
such holders other than the offeror and/or any person controlled by the offeror
and/or any person acting in association or concert with the offeror) with the terms
of the offer having been approved by the holders of not less than 90 per cent. in
value of the Shares comprised in the offer and the offeror thereafter gives a
notice pursuant to the laws or regulations applicablie to the Company or the
offeror to acquire the remaining Shares, the Grantee (or his or her personal
representative(s)) may by notice in writing to the Company within 21 days of
such notice exercise the Option to its full extent or to the extent specified in such
notice.
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Lapse of options

()

An Option shall lapse automatically (to the extent not already exercised) on the

earliest of:

1)

(i1)

(1i1)

(iv)

)

(vi)

(vi1)

(viii)

the expiry of the Option Period;

the expiry of the periods referred to in paragraphs (m), (n), (o), (p), (q), (s)
and (t);

subject to paragraph (s), the date of the commencement of the winding-up
of the Company;

subject to the scheme of arrangement or compromise becoming effective,
the expiry of the periods referred to in paragraph (q);

the date on which the Grantee being a Type A Participant ceases to be a
Type A Participant by reason of the termination of his or her employment
on any one or more of the grounds that he or she has been guilty of
misconduct, or has committed an act of bankruptcy or has become insolvent
or has made any arrangement or composition with his or her creditors
generally, or has been convicted of any criminal offence involving his or
her integrity or honesty or on any other ground on which an employer
would be entitled to terminate his or her employment at common law or
pursuant to any applicable laws or under the Grantee’s service contract
with the Company or the relevant Subsidiary or the relevant Associated
Company (as the case may be);

the date on which the Grantee commits a breach of paragraph (1);

if an Option was granted subject to certain conditions, restrictions or
limitations including without limitation the Grantee’s continuing eligibility
to participate in the New Share Option Scheme, or the Grantee’s continuing
compliance with the relevant terms and conditions the date on which the
Board resolves that the Grantee has failed to satisfy or comply with such
conditions, restrictions or limitations;

in respect of the Grantee being a consultant or adviser (whether individual
or corporation), the date on which the Board resolves that the consultant or
adviser fails to comply with any provisions of the relevant contract, or

breaches its fiduciary duty under the common law;
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(ix)

(x)

(x1)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

the date on which the Grantee being a Type B Participant and a corporation
experiences a material change of the composition of its board and/or its
shareholding, unless otherwise determined by the Board;

the date on which any liquidator, provisional liquidator, receiver or any
person carrying out any similar function is appointed in any part in the
world in respect of the whole or any part of the assets or undertakings of
the Grantee (other than the employee of any member of the Group or any
Associated Company), unless otherwise determined by the Board; »

the date on which the Grantee (being a corporation) has ceased or suspended
payment of its debts, become unable to pay its debts (within the meaning
of section 178 of the Companies Ordinance, Chapter 32 of the Laws of
Hong Kong) or otherwise become insolvent, unless otherwise determined
by the Board;

the date on which the Grantee (other than employees of any member of the
Group or any Associated Company) becomes subject to an unsatisfied
judgement, unfulfilled order or outstanding award or the Company has
reasons to believe that the Grantee is unable to pay or has no reasonable
prospect of being able to pay his or its debts, unless otherwise determined
by the Board;

the date on which any person becomes entitled to take any action, appoint
any person, commence proceedings or obtain any order in relation to any
of the events contemplated in paragraphs (x) to (xii) above, unless otherwise
determined by the Board;

the date on which a petition for bankruptcy has been presented or a
bankruptcy order has been made against the Grantee (other than employees
of any member of the Group or any Associated Company) in any jurisdiction,
unless otherwise determined by the Board;

the date on which the Grantee being a Type B Participants becoming
prohibited to take up Shares pursuant to Section 28A of the Companies

Ordinance (Chapter 32 of the Laws of Hong Kong); or

the date on which such event or expiry of such period as may have been
specifically provided for in the Offer Letter, if any, shall occur.
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Ranking of shares

(v)

The Shares to be allotted upon the exercise of an Option will be subject to all
provisions of the memorandum and articles of association of the Company for the
time being in force and will rank pari passu in all respects with the fully paid
Shares in issue on the date of allotment and accordingly will entitle the holders to
participate in all dividends or other distributions paid or made on or after the date
of allotment other than any dividends or other distributions previously declared
or recommended or resolved to be paid or made if the record date therefore shall
be before the date of allotment.

Life of the New Share Option Scheme

(w)

The New Share Option Scheme shall be valid and effective for a period of ten
(10) years commencing form the date on which the New Share Option Scheme is
deemed to take effect in accordance with its terms, after which period no further
Options will be granted but the provisions of the New Share Option Scheme shall
remain in full force and effect in all other respect.

Alterations of the New Share Option Scheme

(x)

The New Share Option Scheme may be altered by the Board except that any
material alteration to its terms and conditions or any change to the terms of
Options granted (except where such alterations take effect automatically under
the existing terms of the New Share Option Scheme) shall first be approved by
the shareholders of the Company in general meeting and the provisions of the
New Share Option Scheme which relate to the matters set out in Rules 17.03 of
the Listing Rules cannot be altered to the advantage of the Grantees except with
the prior sanction of a resolution of the Company in general meeting.

Administration

3

(2)

The New Share Option Scheme shall be subject to the administration of the
Board whose decision as to all matters relating to the New Share Option Scheme
or its interpretation or effect (save as otherwise provided) shall be final and
binding on all parties affected thereby. Without limiting the generality of the
foregoing, the Board shall have the ultimate power to determine whether a person
is eligible or continues to be eligible to participate in this New Share Option
Scheme.

Any change to the authority of the Board or the administrators of the New Share
Option Scheme in relation to any alteration to the terms of the New Share Option
Scheme shall be approved by the shareholders of the Company in general meeting.

Share Repurchase

(aa)

Any monies received by the Company from the Grantees pursuant to the exercise
of Options granted under this New Share Option Scheme may be utilised at the
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absolute discretion of the Company for the purpose of repurchase or redemption
of any of the Shares issued prior to such repurchase or redemption to the extent
permissible under any laws or regulations applicable to the Company.

Options to Related Persons

(bb)

(cc)

(dd)

Any grant of Options to a director, chief executive or substantial shareholder of
the Company or any of their respective associates (“Related Person”) must be
approved by the independent non-executive directors of the Company (excluding
independent non-executive director who is the Grantee of such Options).

Any grant of Options to a substantial shareholder or an independent non-executive
director of the Company or any of their respective associates shall comply with
paragraph (dd) if such proposed grant of Options, when aggregated with all Options
(whether exercised, cancelled or outstanding) already granted to that Related
Person during the 12-month period up to and including the date of such grant of
Options, would (a) entitle him to receive more than 0.1 per cent. of the total
issued Shares for the time being; and (b) represent an aggregate value in excess
of HK$5,000,000 (or such higher amount as shall be permissible under the Listing
Rules from time to time) based on the closing price of the Shares on the Stock
Exchange at the date of each grant.

Any grant of Options referred to in paragraph (cc) must, in addition to obtaining
the approval of the independent non-executive directors pursuant to paragraph
(bb), be approved by shareholders of the Company in general meeting where all
connected persons of the Company must abstain from voting save and except any
connected person may vote against the proposed grant in the general meeting
provided that his intention so to do has been stated in a circular to be despatched
to shareholders of the Company in accordance with the Listing Rules. Any vote
taken at such general meeting to approve the grant of such Options must be taken
on a poll.

Cancellation of Options

(ee)

Subject to the consent from the relevant Grantee, the Board may in its discretion
cancel Options previously granted to, and yet to be exercised by, such Grantee
for the purpose of re-issuing new Options to such Grantee provided that there are
sufficient available unissued Options (excluding such cancelled Options) for such
re-issuance under the General Mandate.

Termination

(ff)

The Company by resolution in general meeting or the Board may at any time
terminate the operation of the New Share Option Scheme and in such event no
further Options will be offered but the provisions of the New Share Option Scheme
shall remain in force in all other respects.
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LEGEND LEGEND HOLDINGS LIMITED

(Incorporated in Hong Kong under the Companies Ordinance)

NOTICE IS HEREBY GIVEN THAT an extraordinary general meeting of the
shareholders of Legend Holdings Limited (the “Company”) will be held at 20th Floor, Devon
House, Taikoo Place, 979 King’s Road, Quarry Bay, Hong Kong on 25th March 2002 at 10:30
a.m., for the purpose of considering and, if thought fit, passing the following resolutions (with
or without amendments):

SPECIAL RESOLUTION

1. “THAT subject to the approval by the Registrar of Companies in Hong Kong, the
English name of the Company be and is hereby changed to Legend Group Limited.”

ORDINARY RESOLUTIONS

2. “THAT the board of directors of the Company (the “Board”) be and is hereby authorised
to make such amendments to the Existing Share Option Scheme (as defined in the
circular despatched to the shareholders of the Company dated the same date as of
this Notice) as it shall in its opinion deem fit or desirable in order to ensure that the
provisions relating to the option period, the lapsing or exercise of options and the
manner of how the Company shall possibly utilize the proceeds received pursuant to the
exercise of options granted under the Existing Share Option Scheme shall be substantially
consistent with the relevant provisions contained in the New Share Option Scheme (as
defined in the circular despatched to the shareholders of the Company dated the same
date as of this Notice) and THAT the Board be and is hereby further authorised to pass
such resolutions and to take all such steps and actions as may be necessary or desirable
in order to give effect to the aforesaid amendments to the Existing Share Option Scheme.”

3. “THAT subject to and conditional upon the Listing Committee of The Stock Exchange
of Hong Kong Limited granting approval of the listing of and permission to deal in the
shares which may fall to be issued by the Company pursuant to the exercise of options
granted under the New Share Option Scheme, the New Share Option Scheme (the rules
of which are set out in the printed document marked “A” produced to this meeting and
for the purpose of identification signed by the Chairman) be and is hereby approved and
adopted in replacement of the Existing Share Option Scheme with effect from the close
of this EGM and that the board of directors of the Company be and is hereby authorised
to do all such acts and to take all such steps and actions and to execute all such
documents on behalf of the Company as may be necessary or expedient in order to give
etfect to the New Share Option Scheme, including without limitation, to issue and allot
shares in the capital of the Company on terms therein mentioned.”
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“THAT subject to and conditional upon the passing of Ordinary Resolution No. 3 set
out in this Notice and the New Share Option Scheme taking effect in accordance with
its terms, and subject further to the completion by the board of directors of the Company
of all necessary actions to implement Ordinary Resolution No. 2 set out in this Notice,
the Existing Share Option Scheme be terminated.”

By Order of the Board
Legend Holdings Limited
Liu Chuanzhi

Chairman

Hong Kong, 28th February 2002

Notes:

Any member entitled to attend and vote at the extraordinary general meeting is entitled to appoint another
person as his proxy to attend and, on a poll, vote instead of him. A member who is the holder of two or
more shares may appoint more than one proxy to attend on the same occasion. A proxy need not be a
shareholder of the Company.

Where there are joint holders of any share, any one of such joint holders may vote at the extraordinary
general meeting, either in person or by proxy, in respect of such share as if he were solely entitled thereto
but if more than one of such joint holders is present at the extraordinary general meeting, then one of the
said persons so present whose name stands first on the register of members in respect of such share shall

alone be entitled to vote in respect thereof.

To be valid, the instrument appointing a proxy, together with a power of attorney or other authority, if any,
under which it is signed (or a notarially certified copy of such power or authority) must be deposited at the
Company’s share registrar, Abacus Share Registrars Limited of 5th Floor, Wing On Centre, 111 Connaught
Road Central, Hong Kong not less than 48 hours before the time appointed for holding the meeting or
adjourned meeting (as the case may be). Delivery of an instrument appointing a proxy shall not preclude a
member from attending and voting in person at the meeting or at any adjourned meeting.

-21-




L JJ = Tr sR B B =

BTHABREMARTNBERRZTHNEETERE BH#E BTZREKLK
Rt MEsm RITEE -2 BEGFME K EEREN-

MTNMEHESERINAL TZHEAREERAAKN BTN ABREZTEE
HABA REFEHEZRT RELLAHAMAER LEETE EHREA-

TEBMEZZFERLAAHFABRZAETHMARE HHERERTEEIAEX
TR RN BAREAABREMHEMFEHAEMELELBABRZEN
A5 R Z AL MR RBEEMEAL-

H*E Hﬁ%ﬁ%ﬁl}ﬁ’&a

LEGEND LEGEND HOLDINGS LIMITED
(FRAR 2> 3] R A R R L)

RREEALAEXNBRB - KMFTBRESFER
RIEBBRKRESE

BEEAEFRAGATR -_ZFZF=ZA_+AH EFTR=4TOREFHEHAHE
BHEITIFAETHBERE20EETRRFINAEG SRESEHN A BRI
MTRSHRIFLEREG HRBEMKBARZERE LOHEZE A2 HE I
EANKEHEEAEE R PHITE) B2 BITHEM4/PRFIZE. BTH
ZURENRZEXRBREMURFIEBRELNELEE-

%

| E

T _EE_E_F -+ /N\H




1. FEXEXZB

Lo R
2 B
3 HANBIREZEE

1. EERTHE ST &

1 RGBT BERRREST®

2. BBARREMEE ... .

3 At

4 BRAEBRAESTE

IV, BB R &

V. O HE R B R

VI = TR
Misg— — FBRESEZHMAEER

= — BRREIAEES

~N N Ny

10

10

10

11



AABEIN BXELBAMES UTHAESEASATE S

R -EAil

(EEg)

AN

T#%)

IR R R &

(AR

% i 53

[REAN]

(A EE

[ &

AAREERHEFASRESBITRATBEK
SREE20% ERBEANFARBEFAERAER
RuHREEHBEHEREEZ AR (EHEL
A s

ALREEFENEEAREZZRS;

LEGEND HOLDINGS LIMITED (B 18 4 & & B
B)  — KRB LR EFEFMELZER

NG

HEALRES:

AAFRTR-ZE-EZA-FEA LF BT
5 RITZ RS KBS E TR

ARAR—NANAEE—-A+TANBEAAEEREE (£
BEER) KA ABRERS &AL 7050
—AALENRA=ZTHBRZZETEFLH = H BT
ZHERRREEREBZEBRERET;

HEEENS EEGRRRLERBRETSE
BALZ HE

R AR St 8 2 RE MR RN
EMEERALTR (MXFEAF) RIBEHER
B AR 2% & B AN T H R g R
ZAEBBE (LM RITEELR) Z AL
EV/NCIS SN = FA

FEARIEMEFERFRTEHE:;




[REEHEAATH

[ BT AR A

[ %7 B A RE ST #

[ AR R R &l
B AR

[ 5% A 1 1

[EBRER
[EEHB AL
[t ]
[l R R R
I 1k 22 B

[ ff /2> =)

ZEFTFETH AN HE - B A K AT ED R B R E
Hbpr#ER 2 REEBRTATH B

ERBATEFERARRBKET ZEE T
2l ;

ANFRBERREER AeESFEFEIELERE
EMERIHTBRESTS (UERFRBBTE
)

BN AIBERM S 2 RESER R EEE;

RIEF BT BRI R 2 A

PR S AR TATE 2 HA R M
DAZE IR RS REAR R R AR ST B 2 IR AR B
Mz BEAEETHE THE ERT B

R REBEE T ESLARBE:
A S HE RBESHE

7N 7 R TE (B 0.0258 T 2 IR
BMEEIREEEHEZEESIERER;
FEBBEELHMARNF:

B R R A 2 BB 4 =) (155 RIS B 32
BERrRGIFE20 A FEITZEE) 207




[AZ ELE |

[BEE 2 L& |

I8

15

PATFARAT A & (DA 2B BAE AT B B 4 Bl 2 3Rk sk 2
BEENEEAR INBFATES (HERE
fFZ AL) 5 Gi) A5 BRI R 2 7 2 (£ AT R (1
BEAN) FHESHMBFHAAN EHMBA) GDEM
BEANFAZEMEE THAEREHREEAER
(W TR EESHECMEZERAZZAN THEH
FRzZHEA (WE2EGFT AAZERFIHE)
A ERETAL R

UTEMALOFEBEARELARZEMES
HEm - RE- B A28 BEALIHAMAH
A N BB BRI R M TR BN SRS A ]
EANEE-mY AR aBHTIBEELE TR
RERBILEREE RG)EMEEE G EHE
ZEFEZZEN MERGBEZZEAN (NB2E
i AlAERERHE S G LR AL




AXHOHERLTRAAANG I AHRBFR - AN EETFHALLM
FRBAHZEARLRARBHRARELEFTE AR e ZEHB AL R
REMmBHE LATREMEAREERARAI G ENRNER HET-

Q BXAE mEesEERAH
LEGEND LEGEND HOLDINGS LIMITED
(AR 8 BRI A B B MR 1)

HATEE: AR
MERLLE (/) Eis
BoTESE (828 £48) 1 £8 7
EEMLT& L 2 IE79%
K35
EHITEE: i K E 204
B E L
BT EF:
HERLE
RRBEFZ
R E
BEEFRLAIENERE
KAFEREFTER
HRIEBREBKRETS
. &&=

MIEZ_HF_A_+TLtH BEEEMHEERESINALAZIEXNLEBAUS
Legend Group Limited : M X ZBAMIE A EEEGRA B KA ERES
Bl O RAE AR # -

BERABREFHLLE SAGHRHE- P ROBRE ALK LZ
BREMNAZRABRESFZGXTBELRR - AHE AL A BEENHZ
FEI EERRRAEREANZETHRUBFLET T EQERETERER




THEBRETFTEZHAM SEIETERREZENS UERELRERTERR
ERRREZ T UERAEREF T BREA I EEETERREZ AR
X LRE-—H-EEFGgRRRRBHZEERETUIREE MBI EBEENT
B m DR ERA EEER # KA RER BN T R R E T E R
HFHrEZER-

FBEHBEAFREREFRARREB2HER AHENEEY BETHARAF
BMRZEANZEZE - CUREEREFBGXURATE LTHUEEAFTFET
ETHHENBRESHZHEME UE BMTITHREERIRBEEHESHERE
RE@rRBREELIE R RS- EERTZER-

N EREXEE
1. RE
BEMAEARHANFREXAWMEEER BRI BERARL A (Legend

Group Holdings Ltd") 2 P X ZBEAEMBER EERXRAEMREALNFAZHEL

% ¥ Legend Group Limited * Bl X 2B HELEEARAR | ZEE-

2. H#

BRAEULFAEXZBABALABRRARRFR K G L @ERFRRE
RoWEEEAFEMEMER FAIER-

3. HERARRZEE
EREYUAFAEXNERAERER QR RFRAL(TER BT A C 817k EN

AARLNFIHAM R ABZREMBASRDTEEZARBE AT AERE
B RHEAXWHAALANEXLZBZASHERG Bt AARMAEE

* 3 X & AE A AR




MR ARESHNEN AL IR E - ERER AR L EBEE —
BAE R A% A AT AR 8 R 3 5p LA AR 28 RIRT 22 3045 MR B 3k - BT S U B A UK A<
AFEMH (PR UMRXEBERLMETRBZERBBRRTRERS
ik

BRETS
1. EAFBRESS

BEBRBESHITHALAR - NLAEE -+ /B KA LHRZF
TWE—A+CHAER - BRBZMET LTRUBEIE (ARZFF-FA
A— B EHE) B B IR A B2 5 T 0K (1R (B R PR A AT 0 0 - T B R N
BEZESRHMEE AEER MALAARBERABREANBELAEE—S
R AERED SER FRKETZ EAARN S EHREZRANFTEH
BRI B Z B RS ) DU A R B BEERRA LR BRR
BRANHT O RT E) LU B BEACRE R & 4R 0 > A =) AT AR IR B R T
E— R R

FEEEARAALEZER - RRE THRAR-EHEAR -HER T8
BoEMAFENAUABEAFZER THARRRREEARBZER HAE
EEBENIEREE AR/ URTHREREAXUBHEROERBBZEA
T EREBUSEAEEZERTTENASZEZ BB 4 -

I 2 s A AR AR Al K & B R E & B A LA i 28 200 BB ALt vt
oA mRE I EMERR A BRI MR-

BREEEETTHHEZRAERES S B H R EBITRE
St 4 45 Bl > I AR 38 B B R RE BT B W] T B AT 2 A BUE A% 53 750,794,810 i 1
EREBBRTITEBALACBTRAL10% - AL AR £ RS RKBR
HEMETE AT b A 109 PR 28 AT BT B R R 8 AT M E AR # P A TR




FRERGHEBREMETZROMEE REABERALAAREBTRAZ
30%-

2. BR#EEE

WA A N R R AT B SR IR A RS T R
ZEEREE KR TREE I ETEEAE AR BB RES
B 4 5 7 - 8 IR 2R A 9 {EL R R A 6 O ~ 466 000 Y R EE o AT T AR T
e FEAR B A MR 2 AR R R () cEERARRRERE LB
AR B S A RN A A R R
FEEHC TR GRS % BB EE SR AR TS
WE Y — BT

3. %®H
SRR R A AL TR R R
(i) AAFABREHERAFERESS: R

(i)  BEZCRT LT & B & AR I3 B AORE Bt 3 W) RE AR AR AT 2 BR AR
MARTFUERTZIRMLTAER-

ANFCOH LM BEEMBEZTEEHERTE-
4. BEBRETEH

EERERABBESTEH Y RESR THAE, ARISRES3£703,916,000
Rt IR EERAIT AR AR EBITRALNI4% - BEEZEERTITH

HoREBETHEFEABBRESTIETRHEZ2ERECRES RS BT
405,892,000 I RN BB BB EBHAAN AT BITRAL5.4% - REE




BERA/TEY BERAERETFZ Y LR 4,942,000/ B 2 4,942,000
Vi BE R RE % VEBE > 1B W] 5R B293,082,0000% B 4 22 1 REHE 14 SR 4T {8 -

BRI PR RE R ) T A Y R R O SRR o 3 PR R A AR R LA R
BF (RE2ALERIRNAEFENL) SRR TUKLE BRERBRA B
B LB GE - S IREBEA BRE SIR  BARE B A #
(B ASRILT R i Z B 5T) Z BT A B BRSUH# e i —FF —F LA — H AR
ZHEMRTEZBEENTEMREY FAZERIZEBRERRRAE
MRS B) (BABRULTAR H Z B8 2RO MAR B KA FAT{E-

REEMS EFRRIAEREFNHFEARBRECNEZSET
e SR FAERT - LUE 3R A B BOTE w30 BLRT M A v o 1 2% B A B 2 RSO AR T
HMREEMAF - TERBAEF SRR A BRES BE 2 E2ET:




FHER REBRESS ZZ:EHE

BERESES BREDERE o —@BAZHFAEZEREZEA
HAZAGHN HEF-—BAR

HTEAESR A FE s AREXAANHAFEEERZM

BE AN Z R SEUAMZARZ AR ER

B A 5 5 A F B AL B LA A 7 SR —

EHZEEM ZBENFAZIEER HEEE M

#E &R BAEBEMNHEBELARZE
fl- B3 A LB MR R AR
FRELRARBREZTHE
3

o MEERIELUSZEERE
By tE B A AR - B2 R
BT R SRR 8
EEBERMEA

A Z NBIR BRESRERE —EAZHHERZ+=@A
WEsr— @A R
AT

RATHE AR WESEENA ZEFBRAAEANFAZBEY
g sk B Z A 1% 18 A 7R 5% (2] B0 () A o ] A

REEEBTTEY EFeRRRERARREANIIE—SRY
i PR M AR T R4




—— T —_— - LA ]

V. BRESHAXE

BRI RGN ER LESBERMERERHREARLEELER LB
HE R A E R J¢L®ﬁﬁWLﬁF&$%ﬁﬁéZ&%ﬁﬁﬁ%%%%ﬁﬁ
BREZREREARZERBEAAL A ZRMBEF ELR EEETHEL T A
%%%%%%%i@@%w%&ﬁx@wx@ﬁ%é&%%éﬁ&ﬁ%ﬂﬁ%%%%
AMREREE EHATE-

V. REER
AR 2 0 TS0 46 TR R 4 MR T B R
LT s R A A R B A 2 A T R R 2 B 2 E b B
wE BTHEEASRERBIAG LR A REER.
VI, —REE
B 0 I 0 O 4
B

kR B

REEFE
BEREEERAT
Ey:
0%
BT

—EF_FZAZFAH

~-10 -




RS

HOERRET A RS T  —

FRRESEZE N

(a) FHBEEABNSHESERARSEB AT HAEAEESBEHEHRZ T
BHEBCER UHESEBATUREEERESNELAEERER
Fl2 BWAEBRBEHLSEEA T2 LBEE BLEE AL TREA
EMZMEL B EHH

TBRAL

(b) I ] B A AT TR (T A R A £

B ER

(c) MIEFBBEANIRESEEZIEE ((RBE) EAEEENES
HHAEMA L2 B - FEESERMERUTSEOREE: RRE
BHESERELF A REFR I WTE (R OBt TS A A
B EER 2 %5 BB A T B R T S R 5
W ED 5 ()R e B AR B 5 B R T B R i 2
U T S 3R ()R T E -

AL 3g

) BHEREEDEEEIBEEZHE ((ERRE]) TXHEESA
PRt R T T I AR o M T E AR 4
B R AT A R R A

(e) MHALFRZEMNRYE (REARGIE) ZAINGENRGEZELR (B
TAEKHREAZBEEZEME)  MIBREREERS DS RN

- 11 -




BROESHE

®

(2)

(h)

1)

)

AR A5 T M O RE B ) S A o DA AR HL A S RO B R R o 2 B AR 2 A
R REABEBALABRANBFEAEG EHENBRESHERD
BITR M BB Z10% ([ —RIBE]) atat B — RATHEM 5 AR 45537 W it
AtEESRTE R R A g EEN-

AL RERRAG ESRKBRRME FH L XOBRMRZ —RRE
RBEH —BREEET ZH RSB AN d (T R Ft & T #F 8 2
BRHEZAREABERALFAMEMEZERZ S HTRHME
Z10% = Bt LR E > S B AR 58T B RORE =t 87 Jo AS 20 R A O A 8 A R
Bl ERE AR AR ENARTE CAH CEBXCITE:
BRERELER-

AARAATERBERANG BREORHM M RO ER — BIREREZH
Rt HEHEE - RIRERBEZ LB AR TEESER A EN ARl 15
EZEEWRANL ANAMRE LW A BN FEEK-

R R T AT AE AT A ¥ 57 30 BT 5 T B AR RE BT B I A 4y R AT A E i B AR
B T AERBERTHEZBREFLUITHEFBITZROEE R
BRSO BITHRMOEE 230% -

BRoEf EMARANFAZ T ATRERRGE EEERENHE TlE L
BEMALELMREARERZERE BRETERRTHEZER
) TUMMERMBET LSBT ZROAE AEBRERCBETREZ
1% °

- 12 —




THEBREZHR

(k)

WEH R R BGRS BRET FTHEZHAREALME ER AL #EH
ZEARTF (R EX(@B) P 28R - BEEAER T A B ERZE
AR R A B (R B 3(e)B) R 104 -

ENBREARABARSE

M

EREEBRZAEARE FARER MARANE U EMEREST
HE I R REFBERBUAME=ZEELAZEARELN
(EEREHR Mt (REEBALTTRE—NUREN RFHERKRZAZE
AR g DUE R A WAT ARG B A RE R &1 M 1% h Z A T LU
BITZBROEEN EARRABRRZEAZMFITLZAREALHEZBEHE
A NFER) -

BN BBIARLEBBRSZER

(m)

()

HEABZHE ZRBEN BRET X (EE )7 B Z i DS 2 R
E-SREEERSARALEEMERAZERK B S AELEAK
AR BAL MM B & A SR E AR GRIEUTE) R AlZRREAR
TR B A IR B R (B R A 20 7] ZHE B Y B 4 R BAR B B 0 /] (PR L
ME) ZREEBEIER MARHEETURENSEL M) K31@E A
N (EFGIMFEREZBRMR THEXRLILEHAREERZER
UM RTEERR) -

fifi B AXE 2 B 2 KRB & 8T AN A AL 7 SAL A BB 2 7 84 AT
BELNE GRERME) R Bl 3£ T (B (v)a BRI Z 513
RIEZBERZEE WARAZEEEEREAARARZAFHA
MEFREARN (BHEFEUMNFREZBERMR) THEZAZANER
HZHEBRRE (LUMARTEESR) -

- 13-




(0)

(p)

MEAR2HE Z REARRERLERSARIEETMEFRERNK
AR AR A AT B A RSB E AR (RIERME) RE- B
i #EEAET X (wBWABINHZ W5 Esk L ZE b 2 FH > A ZRE
AFHEBRBBEFREAR (XEFEAUNRRE ZBERAR) THEZ
EABENFRERFZERE (UMRTHEER/R) -

HEBHSHEZ AR ANATESE RPN BERRETRLEXERS
R E ARz EBGREILMEMAREABESEE AZAFZATHA L
AMEMMAARN (REEEUHFREZEREAR) THEZRZANE
BZHZEBEME (LLMRITEEHR) -

ZHRRHFRZER

(qQ)

AL BERREIMEEARALAEL (EHRAF7.140)KET
ZAE M EAFRIERIN) REHZFBREZHHEHER WA LFER
HEBRRSEEAZLEAERARLZHBELIZKEESE B ENRE
N (BEHEERBENEN S ARATREZOZ B HEMMEEA 6=
ZHBETHSERMEESEH (LB BREELE) AIBERTE2PN
WpETER ZERE (LM RTEEBR) T H DR AT
B Z s P R E R A MR T TR - AR BT HRERE
BR S AT C AR SRR I IR R ST BIAT B AN BT A R - A A F W B
RAFZAN (BEHEEEENEAN ERAU LB T REERE LLFRT
FEEREmMETZBG WEARRABERLNZEROGOCZABE
BE BRI A Z AR F -

REE8B2HE

(r)

TEAE AT E AR RE D I AT B R  E A R R RA S MA E M EE > R E
BEARCBET BRGS0 FASHBEARFARAZ TR (MARESS

—14 -




NEIBER—FHX 5 WAAET T ZBRAMA) » BIAE A2 B B 3 H Atk
BYMFEEMUEEMETEREANTRAEEZER T EFEHM
PLFAEE (RABRABEN) HEERT (WA) :

(a) EMEKRITEZEREETROEBEREHE XK

(b) REE R,H

(c) HEMREZITMHE T
HEBEEITERBRABRAEELETENIERA R B BITRAZ W HH

et A T BT B A 2 L 0 B A0 2 B T £ - 20 BT R 78 31 B AT AR A9
DIE 7 A 2 A 8

BEERE ZEF

(s)

H—EEBALATEBEE A NAREMER REA (R ECHE
REA) TREBREZEENES - T—QORRNUSEEMNALT 2
BRI RAER EEARR SR AN SN R BRI T
ZEEAE (UTTEEYRTEERR) - BARKERGHE AZE
] 45 i 35 » 77 HE 11 3 R R T 40 VR R 7 o TR T R M 2 M 0 B TR 2 3R
(B —EMERERLENZEMEZSE -

EBERBEIRZER

)

=R O HRA N (BREEALRRE AR ERZEMALR/
HEBEA—HTBALUSZ FEREN) BREURHEERERZ
EHBEER MUERRZRRCEBSA DR WEERTE S RME
{E90% < F¢H AHHE > LA R W B A BEAR AR 38 A 2 7 Bl B 8 2 1 1 B
ARBIEE B R DR SR A RIARR A (BIHEEREN) AT RZEN
EEF2IFRNUETENALATEEHBREIUZERNERNELRZ
B I A -

—15-—




BRERX

(u)

R TI S (URBEEEERE) AR BB RM (LM RITE
HRE)

(1)

(i1)

(ii1)

(iv)

(v)

(vi)

(vii)

B A% RE 1A 14 JE R

m) > @) () () @ ©OROBIEZHARER;

BB R AREN AARBRESEZ B

5 W iR Al B 2 W A 5B > (q) B P I A BR = TR IR
VEBABZSHEZ AR ANETAAE BHE-ENEF BHEEBEEA
VAT HSEEREE UARFESIAREZHAEETTEEZ
—EHNZEREA IRBELTEE - TMEREFRSARARRLN A K
BB AR S MBS AR HEERNmNE) 2REE4 - BEFE
%%ME{%E%%B@E@,HJMEEEJWKEE%A&%%EE%Z H;
ABRNEROEZ BE

R EREE TG - RRIFRE (BEERAEREABEAFES

B B A HE R B 2 B AR BUR IR AR AR T A B R SR AR
AIEFHRGRREABRARBERENF SR RRSRG Z B

(viii) MAZAGBEMSHAN (ARESBARLF)  EE TR

M ARERERENZIMGEXCRERLBEBETZZEELTZ
H#

- 16—




(ix) BRABFEHARE MEABESBEAZRRAL—ZAR H#E
 EERER/SHRELREAEH A

x) BRIEBEGHFRE TMBEEANBFEEAZEASUEAMEIT
BB E 2 AT BUARFEAN (Br A< 5 @ AF 0] 5 8 2> & ST B S A /]
ZRBUS) ZE2WMBAEM MM EERREmMANER M T ES
£z H#;

xi) BRIAEFEERARE RBENWELA—RLR) EA BT EXMHHE
BH REINEES (EXRAFEEMFEN2ELFAGRGIFE1788)
BEANEEZ B

(xii) RFFEFEFARRE KRN (RAE R B 2 7 ST & A7
ZRB SN ZREFTHR REBESBRMAESRS HAL
AAHMMEEARAREIMScHERHAENEEEHFZ BH;

i) BABEFERARE - ML XEOBEEFIDBEE T ZF{MFIET]
HEMALTEERREATE ZETMAA L BRRFLASBEERK
452 HE

xiv) RFEEBR G HAHRE AR (BRALEE RS AR ST ] B A &
ZEBUMN) REMAEERHREEREEFIEHEHHEESZH
#A ;

(xv) (EBBESHEZREANSEBEA TG (FHREFE0E) S
A LA KM Z HEE 5

ovi) BEHRHATRAXHEZFRFARENZHMERZ B8 (a0
) -

-17 -




R 13 #tb (i

(v) BEATHEBREN N FREZBRHAIERENZ AL AARERE MR
MR Z AR M EREE I HCBETZHAERMRETEHER
FlE#an RENETESAEAENS HREE R AR KCHEE S
ZHFABREBEEMRAER S B R ECE B A A2 AT EREE R
B R ESEAE R 2 R B EREAE S REN -

HERESTE AR

(w) HEREABIRREEGRERSERZ AHEF TQOFHRAZ R
ZEHMEA GRS EHARE B ERES# 2GRS TENHAE L
B R AEA

FEREGH 2

(x) MEREAHIHEFGFEUTIC-EAREERIAEGZEMERNE
TR I R 2B (REZFZHMBNEREEHREA
BB ER HABEALFBRRPRBR KRG LAt BRI Z At
RARg LBRAQARER T AT ERA R LR 17.036 &
FIEZ B BRSO A AR I N R 2 -

(y) FEREASAZEFELEE EF N AN BREAHZNAEEE
SHRRAEE (HAHEERMN R RZM S R&ARE BHIE
REBETEARN -EERFALEEEEZERL T EFEERELM
AREHEBRRGHERSCSETBEREGFH 2 ER LRAREET-

(z) FEFGZES SN ERES B EE N AT B A B B AR S # R
REBE - HARBRRREG LEBA LA B RAE-

BERG

(aa) 7N A A] 2 42 05 R B A R AT (O AR SRR R R AT B AR th 2 IR RCRE T B

- 18 —




RN Z TATEE > AUEAS TSR 2 LT E SR AT
B (6] BB [F) 7E 3% 2 B (B o B AU B AT 2 AT 1 AR e

ERATZBRE

(bb) MALAEE - THARLTERRSAFEELMHEAL (TARAL))
RO AR DEAER AL R B AT EFIME (EREREZS
SNFEATEEAFEER) -

(cc) MBBRMALNAETERRAXB AR TEFTIAHETMHBA LR LZ
EMERERE A ABRER N RREA AR 128 A RIETHEBA
TZHBBRERE (RRETCTE FHEHIRITHE) A5 ERBER
BEEROCBITROERZ01%: ROBERE BB MOER 2K
BT E B (A #5,000,0008 7T (R ETHUAFREFAZEEEE) > J
BhHzBEREAEREWA)BEZHE-

(dd) E#li(co)B TRt ZAEMERE BRARBEOCHREFBILENTESE
ZAHHESN BB BR KRG LA A R BRI T A 2 "l BT A BB A
THARNARRE L RERE REEMTRENLCRE LR AR F
BPANABRRZBRARALERBRAR G LARLERBRIHE -
RER KRG E R R A b 2 RR B E R R T

(ee) HAMABRAFRER EFEUHNHEIHCREEREZRRATEZ

BB AR S LU ) R RN A BROh B R M R — IR RE R B P A R
BOBEE FERCHEHEN) TREERET-

) ALNFACHBAKRGHEETRBETHEK EFERE S, £2E
RFMAER SR R RS e PER A e EE
% o

19 -




Q BXAE miesmAaRAS
LEGEND LEGEND HOLDINGS LIMITED
(AR 3R 2 3] & ) A B S 32 Ax 1)

LESHEEEARAFA ([FRR)) MR FF _F=AZ+HHA ELF+&
=T REEENABEZETIR KNG HEERE20ERITRRER NG LIEE
LEEBEETIRAR (RwET LB

BBIRBR

1. (BBRFEEEBAAGEMEMER 3§47 35 & B A Legend Group
Limited ° |

BERRER

2. [BBALAEFG(EEG)) ERENTABRENE (ERRREZXE
ERAMMHRYTRTEAAARRZER) KEARBERNEEZ R TLUERT
CLFE R B RE AR RE S ) BE AR E Z RN AT 8 IR IAT AR IR B MR M =
BPL i 2 B R LA B 0wl W B B 78 5RIE 2 W) R AE R O S Z MR S0 BT B AR
AE(ERANEABEAMMERLFETALAREER) FHFHE
XREHEF - UNBREF R E SRR AZERREREFTENE
HZEWT RBETA P B LATE DU bk 2 358 M A ot S E 7T 18 DL AE 3L

3. BBHEEEBBSXRZARAF LHZREGHER LR FATER RN ERE
ABERMZCEREMAIRET IR LT RAERS WERES# (HAEER
RENFE TAI FRZ X R - Z X TR EREG I EF & E USR] Ei
RAUREBRABRENE (RARRERNREERFELY DU RRER
RAEFENRAQNAEFTRENEEZBR TEHAIATE XK A £ B
Fe A7 By B B S BT A SCAF DLGE R B AR R R B8 U AR 2 B8 (B R BR M AR 18087 A
BB AR GRRBETRERERLFARA T Z e

-20-




4. [BEBEGABEHESIELEREREEE N ERER RS G ENR
BME-—LREHEALAEFEEATATEZATE URTAEE THZH2
THEBRARE B RS8BT LI k-

REHEGMH
BHEKEARQA
IR
NE=

EFE _BE_FE_H_+/AH
Mt 32

1. NEREFERABIRERRELBARZREAIEEZRS AT AEARANELERR
B-HFAMARU ERBIBERAZRSUAREFREG-ZZARBEARALARK -

2. MABARE/N AEA—UATHEIRZRAERBERBINRELAETHRROGEE  H IR
AE—FERAHRMREZ AL -MEIEREFAATER —URSRNBRARLERRS
BIREg BRELZSIBRREMELZIALEERERHBROLR-

3. ZERRXMAEREFZ L REERLBREXSF (0F) (BEHABABAZREFE
) REARRKENAEAEEG REUME) BESTRHEB/NBIEESLAZERBEE
EREEERBTARLT Mt AFETHETINRAZF LSE-REEERRZ XEE
BRENARGHEEREHEEMEEIRELER

-21 -




